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RE: Docket No. DE 10-266 and DE 10-267 - UTILITIES

CoMMiISS]oN

Ms. Howland,

In response to the email dated 12/21/2010 from Maureen Reno, please find below answers to the request
for additional information with regards to the projects referred to by docket no’s DE 10-266 and 10-267.
Questions from the PUC are in black and Tioga responses are in red.

L) When did each facility begin operation, e.g. install a revenue quality meter?

BJ’s Attleboro: July &, 2010
BJ's Leominster: July 8. 2010

2.) Please provide a signed interconnection agreement for each facility.
See Attached.

3.) Is the independent monitor identified on line 17 of your applications certified as a third party meter
reader in Massachusetts or the NEPOOL GIS? If yes, please provide documentation verifying
certification.

See screenshot on next page from the NEPOOL GIS Website
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4.) Since the independent monitor is located in California, who manually enters the electric generation data
into the NEPOOL GIS website and periodically tests the revenue quality meters for accuracy pursuant to
NE-ISO standards?

National Semiconductor does both.

5.) Please provide the NEPOOL GIS facility code number for each facility.

Bd's '
NON32983  Attleboro - No gon-NEPOOL Approved ' DEC 2010
~ en
Club 85
Bls % Non-NEPOOL |
NON32984 Leominster - No - Approved DEC 2010
Clubs8 Gen | |

6.) Are the facilities certified under another state's renewable portfolio standard program? If yes, please
provide documentation verifying certification.
Yes. They are registered with MA. See following page



The Official Website of the Executive Office of Energy and Environmental Affairs (EOEEA)

EOEEA Home

Mass.Gov Home

Application Information

SQA ID Number

10363

Contact Person

Newman

Applying Entity

Tioga Energy

Unit Owner

Tioga Solar Westborough, LLC

Authorized Rep Company

Tioga Energy

Unit Operator

Tioga Solar Westborough, LLC

Generation Unit for this SQA

Gen Unit Name BJ's MA Aggregation Sites
GIS Account Number NON32983
GIS Account Holder Tioga Energy, Inc.
Nameplate Capacity 0.6520000

If you have any additional questions.
Thank you.

Please feel free to give me a call.

Jordan Newman
Director, Project Finance

Tioga Energy

Tel: 650 288 1014 | Fax:

Cell:

2755 Campus Drive, Suite 145, San Mateo, CA 94403
jordan@tiogaenergy.com | www.tiogaenergy.com
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STANDARDS FOR INTERCONNECTING DISTRIBUTED GENERATION
Exhibit F - Interconnection Service Agreement

1. Parties. This Interconnection Service Agreement (“Agreement”), dated as of 06/01/2010 (“Effective Date”) is
for application “MA-1101"and entered into, by and between Massachusetts Electric Company, a Massachusetts
Corporation with a principal place of business at 40 Sylvan Rd, Waltham, MA 02451 (hereinafter referred to as
the “Company”), and Tioga Solar XIV, LLC a(n) Delware Limited Liability Company with a principal place of
business at 2755 Campus Drive, Suite 145, San Mateo, CA 94403 (“Interconnecting Customer”). (The
Company and Interconnecting Customer are collectively referred to as the “Parties”). Terms used herein
without definition shall have the meanings set forth in Section 1.2 of the Interconnection Tariff which is hereby
incorporated by reference.

2. Basic Understandings. This Agreement provides for parallel operation of an Interconnecting Customer’s
Facility with the Company EPS to be installed and operated by the Interconnecting Customer at BJ's Wholesale
Club, Inc, 287 Washington Street (Aka: 73 Highland Ave), Attleboro, MA 02703 with account number 02461-
09008. A description of the Facility is located in Attachment 2. If the Interconnecting Customer is not the
Customer, an Agreement between the Company and the Company’s Retail Customer, attached as Exhibit G to
the Interconnection Tariff, must be signed and included as an Attachment to this Agreement,

The Interconnecting Customer has the right to operate its Facility in parallel with the Company EPS
immediately upon successful completion of the protective relays testing as witnessed by the Company and
receipt of written notice from the Company that interconnection with the Company EPS is authorized
(“Authorization Date”).

3. Term. This Agreement shall become effective as of the Effective Date. The Agreement shall continue in full
force and effect until terminated pursuant to Section 4 of this Agreement.

4. Termination.
4.1 This Agreement may be terminated under the following conditions.
4.1.1  The Parties agree in writing to terminate the Agreement.

4.1.2  The Interconnecting Customer may terminate this agreement at any time by providing sixty (60)
days written notice to Company.

4.1.3  The Company may terminate this Agreement upon the occurrence of an Event of Default by the
Interconnecting Customer as provided in Section 18 of this Agreement.

4.1.4  The Company may terminate this Agreement if the Interconnecting Customer either: (1) fails to
energize the Facility within 12 months of the Authorization Date; or, (2) permanently abandons
the Facility. Failure to operate the Facility for any consecutive 12 month period after the
Authorization Date shall constitute permanent abandonment unless otherwise agreed to in writing
between the Parties.

4.1.5  The Company, upon 30 days notice, may terminate this Agreement if there are any changes in
Department regulations or state law that have a material adverse effect on the Company’s ability
to perform its obligations under the terms of this Agreement.

4.2 Survival of Obligations. The termination of this Agreement shall not relieve either Party of its liabilities
and obligations, owed or continuing at the time of termination. Sections 5, 10, 12, 13, and 25 as it relates to
disputes pending or for wrongful termination of this Agreement shall survive the termination of this
Agreement.

4.3 Related Agreéements. Any agreement attached to and incorporated into this Agreement shall terminate
concurrently with this Agreement unless the Parties have agreed otherwise in writing.

5. General Payment Terms. The Interconnecting Customer shall be responsible for the System Modification
costs and payment terms identified in Attachment 4 of this Agreement and any approved cost increases pursuant
to the terms of the Interconnection Tariff. If the system modifications exceed $25,000, Attachment 4 will
include a payment and construction schedule for both parties.

5.1 Cost or Fee Adjustment Procedures. The Company will, in writing, advise the Interconnecting Customer
in advance of any cost increase for work to be performed up to a total amount of increase of 10% only. All
costs that exceed the 10% increase cap will be borne solely by the Company. Any such changes to the
Company’s costs for the work shail be subject to the Interconnecting Customer’s consent, The
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Interconnecting Customer shall, within thirty (30) days of the Company’s notice of increase, authorize such
increase and make payment in the amount up to the 10% increase cap, or the Company will suspend the
work and the corresponding agreement will terminate.

Final Accounting. Upon request by the Interconnecting Customer, the Company within ninety (90)
business days after completion of the construction and installation of the System Modifications described in
an attached exhibit to the Interconnection Service Agreement, shall provide Interconnecting Customer with
a final accounting report of any difference between (a) Interconnecting Customer’s cost responsibility
under the Interconnection Service Agreement for the actual cost of such System Modifications, and (b)
Interconnecting Customer’s previous aggregate payments to the Company for such Sysiem Modifications.
To the extent that Interconnecting Customer’s cost responsibility in the Interconnection Service Agreement
exceeds Interconnecting Customer’s previous aggregate payments, the Company shall invoice
Interconnecting Customer and Interconnecting Customer shall make payment to the Company within 45
days. To the extent that Interconnecting Customer’s previous aggregate payments exceed Interconnecting
Customer’s cost responsibility under this agreement, the Company shall refund to Interconnecting
Customer an amount equal to the difference within forty five (45) days of the provision of such final
accounting report.

6. Operating Requirements

6.1

6.2

6.3

6.4

General Operating Requirements, Interconnecting Customer shall operate and maintain the Facility in
accordance with the applicable manufacturer’s recommended maintenance schedule, in compliance with all
aspects of the Company’s Interconnection Tariff. The Interconnecting Customer will continue to comply
with all applicable laws and requirements after interconnection has occurred. In the event the Company has
reason to believe that the Interconnecting Customer’s installation may be the source of problems on the
Company EPS, the Company has the right to install monitoring equipment at a mutually agreed upon
location to determine the source of the problems. If the Facility is determined to be the source of the
problems, the Company may require disconnection as outlined in Section 7.0 of the Interconnection Tariff.
The cost of this testing will be borne by the Company unless the Company demonstrates that the problem
or problems are caused by the Facility or if the test was performed at the request of the Interconnecting
Customer,

No Adverse Effects; Non-interference, Company shall notify Interconnecting Customer if there is
evidence that the operation of the Facility could cause disruption or deterioration of service to other
Customers served from the same Company EPS or if operation of the Facility could cause damage to
Company EPS or Affected Systems. The deterioration of service could be, but is not limited to, harmonic
injection in excess of IEEE Standard 1547-2003, as well as voltage fluctuations caused by large step
changes in loading at the Facility. Each Party will notify the other of any emergency or hazardous
condition or occurrence with its equipment or facilities which could affect safe operation of the other
Party’s equipment or facilities. Each Party shall use reasonable efforts to provide the other Party with
advance notice of such conditions.

The Company will operate the EPS in such a manner so as to not unreasonably interfere with the operation
of the Facility, The Interconnecting Customer will protect itself from normal disturbances propagating
through the Company EPS, and such normal disturbances shall not constitute unreasonable interference
unless the Company has deviated from Good Utility Practice. Examples of such disturbances could be, but
are not limited to, single-phasing events, voltage sags from remote faults on the Company EPS, and outages
on the Company EPS. If the Interconnecting Customer demonstrates that the Company EPS is adversely
affecting the operation of the Facility and if the adverse effect is a result of a Company deviation from
Good Utility Practice, the Company shall take appropriate action to eliminate the adverse effect.

Safe Operations and Maintenance. Each Party shall operate, maintain, repair, and inspect, and shall be
fully responsible for, the facility or facilities that it now or hereafter may own unless otherwise specified in
this Agreement. Each Party shall be responsible for the maintenance, repair and condition of its respective
lines and appurtenances on their respective side of the PCC. The Company and the Interconnecting
Customer shall each provide equipment on its respective side of the PCC that adequately protects the
Company’s EPS, personnel, and other persons from damage and injury.

Access. The Company shall have access to the disconnect switch of the Facility at all times.

6.4.1 Company and Interconnecting Customer Representatives. Each Party shall provide and update
as necessary the telephone number that can be used at all times to allow either Party to report an
emergency.
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Company Right to Access Company-Owned Facilities and Equipment. If necessary for the
purposes of the Interconnection Tariff and in the manner it describes, the Interconnecting Customer
shall allow the Company access to the Company’s equipment and the Company’s facilities located
on the Interconnecting Customer’s or Customer’s premises. To the extent that the Interconnecting
Customer does not own all or any part of the property on which the Company is required to locate its
equipment or facilities to serve the Interconnecting Customer under the Interconnection Tariff, the
Interconnecting Customer shall secure and provide in favor of the Company the necessary rights to
obtain access to such equipment or facilities, including easements if the circumstances so require.

Right to Review Information. The Company shall have the right to review and obtain copies of -
Interconnecting Customer’s operations and maintenance records, logs, or other information such as,
unit availability, maintenance outages, circuit breaker operation requiring manual reset, relay targéts
and unusual events pertaining to Interconnecting Customer’s Facility or its interconnection with the
Company EPS. This information will be treated as customer-confidential and only used for the
purposes of meeting the requirements of Section 4.2.4 in the Interconnection Tariff.

7. Disconnection

7.1 Temporary Disconnection

RELIE RN

7.1.1

7.1.2

7.1.3

7.14

7.1.5

7.1.6

Emergency Conditions. Company shall have the right to immediately and temporarily disconnect
the Facility without prior notification in cases where, i the reasonable judgment of Company,
continuance of such service to Interconnecting Customer is imminently likely to (i) endanger
persons or damage property or (ii) cause a material adverse effect on the integrity or security of, or
damage to, Company EPS or.to the electric systems of others to which the Company EPS is directly
connected. Company shall notify Interconnecting Customer promptly of the emergency condition.
Interconnecting Customer shall notify Company promptly when it becomes aware of an emergency
condition that affects the Facility that may reasonably be expected to affect the Company EPS. To
the extent information is known, the notification shall describe the emergency condition, the extent
of the damage or deficiency, or the expected effect on the operation of both Parties’ facilities and
operations, its anticipated duration and the necessary corrective action.

Routine Maintenance, Construction and Repair. Company shall have the right to disconnect the
Facility from the Company EPS when necessary for routine maintenance, construction and repairs
on the Company EPS. The Company shall provide the Interconnecting Customer with a minimum
of seven calendar days planned outage notification consistent with the Company’s planned outage
notification protocols. If the Interconnecting Customer requests disconnection by the Company at
the PCC, the Interconnecting Customer will provide a minimum of seven days notice to the
Company. Any additional notification requirements will be specified by mutual agreement in the
Interconnection Service Agreement. Company shall make an effort to schedule such curtailment or
temporary disconnection with Interconnecting Customer.

Forced Qutages. During any forced outage, Company shall have the right to suspend
interconnection service to effect immediate repairs on the Company EPS; provided, however,
Company shall use reasonable efforts to provide the Interconnecting Customer with prior notice.
Where circumstances do not permit such prior notice to Interconnecting Customer, Company may
interrupt Interconnection Service and disconnect the Facility from the Company EPS without such
notice.

Non-Emergency Adverse Operating Effects. The Company may disconnect the Facility if the
Facility is having an adverse operating effect on the Company EPS or other customers that is not an
emergency, and the Interconnecting Customer fails to correct such adverse operating effect after
written notice has been provided and a maximum of 45 days to correct such adverse operating effect
has elapsed.

Modification of the Facility. Company shall notify Interconnecting Customer if there is evidence
of a material modification to the Facility and shall have the right to immediately suspend
interconnection service in cases where such material modification has been implemented without
prior written authorization from the Company.

Re-connection. Any curtailment, reduction or disconnection shall continue only for so long as
reasonably necessary. The Interconnecting Customer and the Company shall cooperate with each
other to restore the Facility and the Company EPS, respectively, to their normal operating state as
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soon as reasonably practicable following the cessation or remedy of the event that led to the
temporary disconnection.

7.2 Permanent Disconnection.

7.3 The Customer. The Interconnecting Customer has the right to permanently disconnect at any time
with 30 days written notice to the Company.

7.4 The Cempany. The Company may permanently disconnect the Facility upon termination of the
Interconnection Service Agreement in accordance with the terms thereof.

Metering. Metering of the output from the Facility shall be conducted pursuant to the terms of the
Interconnection Tariff.

Assignment. Except as provided herein, Interconnecting Customer shall not voluntarily assign its rights or
obligations, in whole or in part, under this Agreement without Company’s Written consent. Any assignment
Interconnecting Customer purports to make without Company’s written consent shall not be valid. Company
shall not unreasonably withhold or delay its consent to Interconnecting Customer’s assignment of this
Agreement. Notwithstanding the above, Company’s consent will not be required for any assignment made by
Interconnecting Customer to an Affiliate or as collateral security in connection with a financing transaction. In
all evenls, the Interconnecting Customer will not be relieved of its obligations under this Agreement unless, and
unti] the assignee assumes in writing all obligations of this Agreement and notifies the Company of such
assumption.

Confidentiality. Company shall maintain confidentiality of all Interconnecting Customer confidential and
proprietary information except as otherwise required by applicable laws and regulations, the Interconnection
Tariff, or as approved by the Interconnecting Customer in the Simplified or Expedited/Standard Application
form or otherwise.

Insurance Requirements.
11.1 General Liability,

11.1.(a) In connection with Interconnecting Customer’s performance of its duties and obligations under
the Interconnection Service Agreement, Interconnecting Customer shall maintain, during the
term of the agreement, general liability insurance with a combined single limit of not less than;

i.  Five million dollars ($5,000,000) for each occurrence and in the aggregate if the Gross
Nameplate Rating of Interconnecting Customer’s Facility is greater than five (5) MW,

ii.  Two million dollars ($2,000,000) for each occurrence and five million dollars ($5,000,000)
in the aggregate if the Gross Nameplate Rating of Interconnecting Customer’s Facility is
greater than one (1) MW and less than or equal to five (5) MW;

iii.  One million dollars ($1,000,000) for each occurrence and in the aggregate if the Gross
Nameplate Rating of Interconnecting Customer’s Facility is greater than one hundred (100)
kW and less than or equal to one (1) MW;

iv. Five hundred thousand dollars ($500,000) for each occurrence and in the aggregate if the
Gross Nameplate Rating of Interconnecting Customer’s Facility is greater than ten (10) kW
and less than or equal to one hundred (100) kW, excepl as provided below in subsection
11.1(b).

11.1.(b) Class 1 Net Metering (facilities less than or equal to sixty (60). However, the Company
recommends that the Interconnecting Customer obtain adequate insurance to cover potential
liabilities.

11.1.(c) Any combination of General Liability and Umbrella/Excess Liability policy limits can be used
to satisfy the limit requirements stated above,

11.1.(d) The general liability insurance required to be purchased in this Section 11 may be purchased for
the direct benefit of the Company and shall respond to third party claims asserted against the
Company (hereinafter known as “Owners Protective Liability”). Should this option be chosen,
the requirement of Section 11.2(a) will not apply but the Owners Protective Liability policy will
be purchased for the direct benefit of the Company and the Company w1ll be designated as the
primary and “Named Insured” under the policy.
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11.1.(e) The insurance hereunder is intended to provide coverage for the Company solely with respect to
claims made by third parties against the Company.

11.1.(f) In the event the Commonwealth of Massachusetts, or any other governmental subdivision
thereof subject to the claims limits of the Massachusetts Tort Claims Act, G.L. c. 258
(hereinafter referred to as the “Governmental Entity”) is the Interconnecting Customer, any
insurance maintained by the Governmental Entity shall contain an endorsement that strictly
prohibits the applicable insurance company from interposing the claims limits of G.L. c. 258 as
a defense in either the adjustment of any claim, or in the defense of any lawsuit directly asserted
against the insurer by the Company. Nothing herein is intended to constitute a waiver or
indication of intent to waive the protections of G.L. c. 258 by the Governmental Entity.

11.1.(g) Notwithstanding the requirements of section 11.1(a) through (f), insurance for certain
Governmental Entity facilities may be provided as set forth in section 11.1(g)(i) and (ii) below.
Nothing herein changes the provision in subsection 11.1(a)(iv) that exempts Class I Net
Metering facilities (less than or equal to 60 kW) from the requirement to obtain insurance. In
addition, nothing shall prevent the Governmental Entity from obtaining insurance consistent
with the provisions of subsection 11.1¢a) through (f), if it is able and chooses to do so.

i. For solar photovoltaic (PV) facilities with a Gross Nameplate Rating in excess of 60
kW up to 500 kW, the Governmental Entity is not required to obtain liability insurance.
Any liability costs borne by the Company associated with a third-party claim for
damages in excess of the claims limit of the Massachusetts Tort Claims Act, M.G.L. c.

'258, and market-based premium-related costs, if any, borne by the Company associated
with insurance for such third-party claims shall be recovered annually on a reconciling
basis in Company rates in a manner that shall be reviewed and approved by the
Department. ,

ii. For (a) PV facilities with a Gross Nameplate Rating in excess of 500 kW up to 5 MW,
(b) wind facilities with a Gross Nameplate Rating in excess of 60 kW up to 5§ MW, and
(c) highly efficient combined heat and power facilities with a Gross Nameplate Rating
of in excess of 60 kW up to 5 MW, the Governmental Entity is not required to obtain
liability insurance, subject to the requirements of the following paragraph,

The Company shall either self-insure for any risk associated with possible third-party
claims for damages in excess of the Massachusetts Tort Claims Act limit, or obtain
liability insurance for such third-party claims, and the Company is authorized to charge
and collect from the Governmental Entity its pro-rata allocable share of the cost of so
doing, plus all reasonable administrative costs. The coverage and cost may vary with
the size and type of facility, and may change (increase or decrease) over time, based on
insurance market conditions, and such cost shall be added to, and paid for as part of the
Governmental Entity’s electric bill.

11.2 Insurer Requirements and Endorsements. All required insurance shall be carried by reputable

11.3

insurers qualified to underwrite insurance in MA having a Best Rating of “A-". In addition, all insurance
shall, (a) include Company as an additional insured; (b) contain a severability of interest clause or cross-
liability clause; (c) provide that Company shall not incur }iability to the insurance carrier for payment of
premium for such insurance; and (c) provide for thirty (30) calendar days’ written notice to Company
prior to cancellation, termination, or material change of such —insurance; provided that to the extent the
Interconnecting Customer is satisfying the requirements of subpart (d) of this paragraph by means of a
presently existing insurance policy, the Interconnecting Customer shall only be required to make good
faith efforts to satisfy that requirement and will assume the responsibility for notifying the Company as
required above.

If the requirement of clause (a) in the paragraph above prevents Interconnecting Customer from
obtaining the insurance required without added cost or due to written refusal by the insurance carrier,
then upon Interconnecting Customer’s written Notice to Company, the requirements of clause (a) shall be
waived. '

Evidence of Insurance. Evidence of the insurance required shall state that coverage provided is primary
and is not in excess to or contributing with any insurance or self~insurance maintained by Interconnecting
Customer.
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The Interconnecting Customer is responsible for providing the Company with evidence of insurance in
compliance with the Interconnection Tariff on an annual basis.

Prior to the Company commencing work on System Modifications and annually thereafter, the
Interconnecting Customer shall have its insurer furnish to the Company certificates of insurance
evidencing the insurance coverage required above. The Interconnecting Customer shall notify and send
to the Company a certificate of insurance for any policy writlen on a "claims-made” basis. The
Interconnecting Customer will maintain extended reporting coverage for three years on all policies
written on a "claims-made” basis. '

In the event that an Owners Protective Liability policy is provided, the original policy shall be provided
to the Company.

11.4  Self Insurance. If Interconnecting Customer has a self-insurance program established in accordance
with commercially acceptable risk management practices. Interconnecting Customer may comply with
the following in lieu of the above requirements as reasonably approved by the Company:

¢ Interconnecting Customer shall provide to Company, at least thirty (30) calendar days prior to the
Date of Initial Operation, evidence of such program to self-insure to a level of coverage equivalent -
to that required.

® If Interconnecting Customer ceases to self-insure to the standards required hereunder, or if
Interconnecting Customer is unable to provide continuing evidence of Interconnecting Customer’s
financial ability to self-insure, Interconnecting Customer agrees to promptly obtain the coverage
required under Section 11.1.

This section shall not allow any Governmental Entity to self-insure where the existence of a limitation on
damages payable by a Government Entity imposed by the Massachusetts Tort Claims Act, G.L. c. 258, or
similar law, could effectively limit recovery (by virtue of a cap on recovery) to an amount lower than that
required in Section 11.1(a). <

11.5 All insurance certificates, statements of self insurance, endorsements, cancellations, terminations,
alterations, and material changes of such insurance shall be issued and submitted to the following:

National Grid

Attn: Risk Management
300 Erie Blvd West
Syracuse, NY 13202

Indemnification. Except as the Commonwealth is precluded from pledging credit by Section 1 of Article 62 of
the Amendments to the Constitution of the Commonwealth of Massachusetts, and except as the
Commonwealth's cities and towns are precluded by Section 7 of Article 2 of the Amendments to the
Massachusetts Constitution from pledging their credit without prior legislative authority, Interconnecting
Customer and Company shall each indemnify, defend and hold the other, its directors, officers, employees and
agents (including, but not limited to, Affiliates and contractors and their employees), harmless from and against
all liabilities, damages, losses, penalties, claims, demands, suits and proceedings of any nature whatsoever for
personal injury (including death) or property damages to unaffiliated third parties that arise out of or are in any
manner connected with the performance of this Agreement by that Party except to the extent that such injury or
damages to unaffiliated third parties may be attributable to the negligence or willful misconduct of the Party
seeking indemnification.

Limitation of Liability. Each Party’s liability to the other Party for any loss, cost, claim, injury, liability, or
expense, including court costs and reasonable attorney’s fees, relating to or arising from any act or omission in
its performance of this Agreement, shall be limited to the amount of direct damage or liability actually incurred.
In no event shall either Party be liable to the other Party for any indirect, incidental, special, consequential, or
punitive damages of any kind whatsoever.

Amendments and Modifications. No amendment or modification of this Agreement shall be binding unless in
writing and duly executed by both Parties.

Permits and Approvals. Interconnecting Customer shall obtain all environmental and other permits lawfully
required by governmental authorities for the construction and operation of the Facility. Prior to the construction
of System Modifications the interconnecting customer will notify the Company that it has initiated the
permitting process. Prior to the commercial operation of the Facility the Customer will notify the Company that
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it has obtained all permits necessary. Upon request the Interconnecting Customer shall provide copies of one or
more of the necessary permits to the Company.

16. Force Majeure. For purposes of this Agreement, “Force Majeure Event” means any event:

a,
b.

17. Notices

17.1 Any written notice, demand, or request required or authorized in connection with this Agreement
(“Notice™) shall be deemed properly given on the date actually delivered in person or five (5) business
days after being sent by certified mail, e-mail, or any nationally-recognized delivery service with proof of
delivery, postage prepaid, to the person specified below:

17.2

17.3

that is beyond the reasonable control of the affected Party; and

that the affected Party is unable to prevent or provide against by exercising commercially reasonable
efforts, including the following events or circumstances, but only to the extent they satisfy the
preceding requirements: acts of war or terrorism, public disorder, insurrection, or rebellion; floods,
hurricanes, earthquakes, lighting, storms, and other natural calamities; explosions or fire; strikes, work
stoppages, or labor disputes; embargoes; and sabotage. If a Force Majeure Event prevents a Party from
fulfilling any obligations under this Agreement, such Party will promptly notify the other Party in
writing, and will keep the other Party informed on a continuing basis of the scope and duration of the
Force Majeure Event. The affected Party will specify in reasonable detail the circumstances of the
Force Majeure Event, its expected duration, and the steps that the affected Party is taking to mitigate
the effects of the event on its performance. The affected Party will be entitled to suspend or modify its
performance of obligations under this Agreement, other than the obligation to make payments then due
or becoming due under this Agreement, but only to the extent that the effect of the Force Majeure
BEvent cannot be mitigated by the use of reasonable efforts. The affected Party will use reasonable
efforts to resume its performance as soon as possible. In no event will the unavailability or inability to
obtain funds constitute a Force Majeure Event..

If to Company: National Grid

ATT: Distributed Generation

40 Sylvan Rd

Waltham, MA 02451

e-mail: Distributed.Generation @us.ngrid.com

If to Interconnecting Customer: Tioga Solar X1V, LLC

ATT: Randy Corey

2755 Campus Drive, Suite 145
San Mateo, CA 94403

e-mail: rcorey @tiogaenergy.com
Phone: 650-288-1003

FAX: 650-288-1011

A Party may change its address for Notices at any time by providing the other Party Notice of the change
in accordance with Section 16.1.

The Parties may also designate operating representatives to conduct the daily communications, which
may be necessary or convenient for the administration of this Agreement. Such designations, including
names, addresses, and phone numbers may be communicated or revised by one Party’s Notice to the
other,

18. Default and Remedies
18.1 Defaults. Any one of the following shall constitute “An Event of Default,”

i

One of the Parties shall fail to pay any undisputed bill for charges incurred under this Agreement
or other amounts which one Party owes the other Party as and when due, any such failure shall
continue for a period of thirty (30) days after written notice of nonpayment from the affected Party
to the defaulting Party, or

One of the Parties fails to comply with any other provision of this Agreement or breaches any
representation or warranty in any material respect and fails to cure or remedy that default or
breach within sixty (60) days after notice and written demand by the affected Party io cure the
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same or such longer period reasonably required to cure (not to exceed an additional 90 days unless
otherwise mutually agreed upon), provided that the defauiting Party diligently continues to cure
until such failure is fully cured.

18.2 Remedies. Upon the occurrence of an Event of Default, the affected Party may at its optioﬁ, in addition
to any remedies available under any other provision herein, do any, or any combination, as appropriate,
of the following:

a. Continue to perform and enforce this Agreement;

b, Recover damages from the defaulting Party except as limited by this Agreement;

¢. By written notice to the defaulting Party terminate this Agreement;

d. Pursue any other remedies it may have under this Agreement or under app!ical'ale faw or in equity.

19, Entire Agreement. This Agreement, including any attachments or appendices, is entered into pursuant to the
Interconnection Tariff. Together the Agreement and the Interconnection TariF represent the entire
understanding between the Parties, their agents, and employees as to the subject matter 'of this Agreement. Bach
Party also represents that in entering into this Agreement, it has not relied on any promise, inducement,
representation, warranty, agreement or other statement not set forth in this Agreement or in the Company's
Interconnection Tariff,

2. Supercedence. In the event of a conflict between this Agrecment, the lnﬁaconnectim) Tariff, or the terms of
any other tariff, Exhibit or Attachment incorporated by reference, the terms of the Interconnection Taxiff, as the
same may be amended from time to time, shall control. In the event that the Company files a revised tariff
related to interconnection for Department approval after the effective date of this Agreement, the Company
shall, not later than the date of such filing, notify the signatories of this Agreement and provide them & copy of
said filing.

21, Governing Law. This Agreement shall be interpreted, governed, and construed under the laws of the
Commonwealth of Massachusetts without giving effect to choice of law provisions that might apply to the law
of a diffcrent jurisdiction, :

22, Nen-watver. None of the provisions of this Agreement shall be considered waived by a Party unless such
waiver is given in writing. The failure of a Party to insist in any one or more instances upon strict performance
of any of the provisions of this Agreement or to take advantage of any of its rights hereunder shall not be
construed as a waiver of any such provisions or the relinquishment of any such rights for the future, but the

- same shall continue and remain in fulf force and effect.

23. Counterparts. This Agreement may be signed in counterparts,

24. No Third Party Beneficiaries. This Agreement is made solely for the benefit of the Parties hercto. Nothing in
the Agreement shall be construed to create any rights in or duty to, or standard of care with respect to, or any
liabifity to, any person not a party to this Agreement.

25, Dispute Resolution. Unless otherwise agreed by the Parties, all disputes arising under this Agreement shall be
resolved pursuant to the Dispute Resolution Process set forth in the Interconnection Tariff,

26. Severability, If any clavse, provision, or section of this Agreement is ruled invalid by any court of competent
Jurisdiction, the invalidity of such clause, provision, or section, shall not affect any of the remaining provisions
herein.

27. Signatures, IN WITNESS WHEREOF, the Parties hereto have caused two (2) originals of this Agreement to
‘be executed under seal by their duly authorized representatives, »

Tioga Solar X1V, LLC ’ Massachusetts Electric Company
Name: Ro\m()o\n CO\’LC\J Name: N ',«-J'H’L - Isherq
Title: VP 0 Perartions” Tide: Keonel  icec for
Date: §~7-20)b Date: M §- 1O
. . / . - ignature:
Signature %/ .. /M/ CM P Signature: % %
7 ' 4 </
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The following attachments would be developed and included as appropriate for each specific Interconnection Service
Agreement:

Attachment 1:  Description of Facilities, including demarcation of Point of Common Coupling

The Interconnecting Customer in installing a 300 KW Three-Phase photovoltaic (PV) system at BJ's Wholesale Club located
at 287 Washington Street (AKA 73 Highland Avenue) in Attleboro, MA. The system consists of two (2) inverters, one (1)--
SATCON PVS-250 inverter - 480 volt inverter, one (1) -- SATCON PVS-50 inverter - 480 volt inverter and (1,495)
SolarWorld SW230 mono solar inverters. The inverters are located outside by the northeast corneer of the building next to
the existing utility meter, facing eastward. The outputs of the inveters lead to a 600A AC disconnect, located on the outside
northeast corner of the building. This disconnect switch, also known as the utility disconnect switch, shall be clearly labeled
and accessible by National Grid employees at all times. The system connects before the customer 2000A main distribution
panel, located in the main electrical room. This connection cannot be in the metering enclosure.

The system is conneceted behind the customer meter. The Point of Common coupling is the 277/480 volt three-phase, 4-wire
secondary service connections of the National Grid owned 750 kVA pad-mounted transformer #4-95 feed from aerial pole #
111-2 off Washington St in Attleboro, MA.

Attachment 2: Description of System Modifications

A permanent plaque or directory shall be installed at the revenue meter and at the PCC with a warning about the generator(s)
installed. If the utility disconnect switch is not adjacent to the meter, a permanent plaque shall be provided at the meter
locating the switch. All plaque as described in NEC 705.10, 705.12 (7), 690.56, 692.4 and 705.70 shall be installed when

applicable.

The company will install a new metering for bi-directional flow.

No system modifications are required.

Attachment 3: Costs of System Modifications and Payment Terms
No system modification costs.

Attachment 4:  Special Operating Requirements, if any

A phone line to National Grid’s revenue meters location shall be provided by the Customer. The phone line must be capable
of direct inward dial without human intervention or interference from other devices such as fax machines, etc. If the meter is
located indoor the customer shall provide a RJ-11 jack (female) with standard telephone connections near the meter. National
Grid's meter will have an RJ-11 connector (male) and National Grid will connect the meter's connector with the customer's
jack. If the meter is located outside a liquid tight flexible conduit with end bushing and Jock nut shall be provided. The
conduit shall line up with the bottom or side knock out of the meter socket and have three feet of telephone wire coiled at its
end. National Grid will connect the conduit to the meter socket and terminate the telephone wire then connect it to the
modem in the meter.

No other special operating requirements.
Attachment 5:  Agreement between the Company and the Company's Retail Customer

If the retail customer is not the owner and/or operator of the distributed generation facility include Exhibit G of the
Interconnection Tariff signed by the Company's retail customer where DG installation and interconnection will be placed.
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Exhibit G — Agreement between the Company
and the Company's Retail Customer

(Note: this Agreement is to be signed by the Company's retail customer where the distributed generation installation and interconnection will be placed,
when the retail customer is not the owner and/for operator of the distributed generation facility.)

Parties. This Agreement between the Company and the Company's Retail Customer (“Agreement”), dated as of 03/09/2010
(“Effective Date” of this Agreement) for application “MA-1101" is entered into, by and between Massachusetts Electric
Company, a Massachusetts Corporation with a principal place of business at 40 Sylvan Rd, Waltham, MA 02451 (hereinafter
referred to as the “Company”), and BJ's Wholesale Club, Inc a(n) DE Corporation. Publicly Traded with a principal place of
business at One Mercer Road, Natick, MA 01760 (“Retail Customer™). (The Company and Retail Customer are collectively
referred to as the “Parties”). Terms used herein without definition shall have the meanings sct forth in Section 1.2 of the
Interconnection Tariff, which is hereby incorporated by reference.

1. SCOPE, PURPOSE, AND RELATED AGREEMENTS
This Agreement, in conjunction with the Interconnection Service Agreement identified in Section 2.2, allows the
Interconnecting Customer (as identified in Section 2.3) to utilize the Retail Customer’s clectrical facilities to
interconnect and operate the Facility in Parallel with Company’s EPS. The purpose of the Facility is to serve the
Customer’s electrical loads at the location identified in Section 2.1

2. SUMMARY AND DESCRIPTION OF THE PARTIES AND LOCATION OF GENERATING FACILITY

2.1 The name and address used by Company to locate the Retail Customer or electric service account where the
Facility interconnects with Company’s EPS is:

287 Washington Street (aka: 73 Highland Ave)
Attleboro, MA 02703
Retail Customer Account Number with Company: 02461-09008

22 The Facility shall be interconnected with the Company’s EPS pursuant to an Interconnection Service
Agreenient between Company and Interconnecting Cuslomer, its successors or assigns (“Interconnecting
Customer”) dated 06/01/2010 (“Interconnection Service Agreement™).

23 Interconnecting Customer Contact Information:

Tioga Solar X1V, LLC

ATT: Randy Corey

2755 Campus Drive, Suite 145
San Mateo, CA 94403

e-mail: rcorey@tiogaenergy.com
Phone: (650) 288-1003

FAX: (650) 288-1011

3. CUSTOMER ACKNOWLEDGMENT AND OBLIGATIONS

3.1 Customer acknowledges that it has authorized the Facility to be instalied and operated by Interconnecting
Customer in accordance with Company’s Interconnection Tariff in or adjacent to Customer’s premises.
Such Facility shall be used to serve all or a portion of Customer’s electrical loads associated with the
electric service provided by Company at the location identified in Section 2.1 above. Customer shall be
solely responsible for the terms of any agreement between it and Interconnecting Customer.

32 Customer shall be solely responsible for any charges incurred under Company’s electric service tariffs, and
any other regulations and laws governing the provision of electric services. Customer acknowledges that it
has been made aware of the charges and conditions related to the operation of the Facility and that the
performance or lack of performance of the Facility may affect the rates and charges billed by Company for
the electric power delivered to Customer. Copies of such tariffs are available by request to Company or on
the Company’s web site.

33 Any amount to be paid, or refanded to, Company for the services received by Customer as a result of:
Interconnecting Customer failing to operate the Facility in accordance with the terms of the repres,
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and warranties made under the Interconnection Service Agreement shall be paid to Company by the
Customer in accordance with Company’s electric tariffs.

34 Customer shall provide access as necessary to the Customer’s premises for Company personnel, contractors
or agents to perform Company’s duties under the Interconnection Tariff. The Company shall have access
to the disconnect switch of the Facility at all times.

4. TERMS AND TERMINATION

4.1 This Agreement shall become effective as of the date referenced in the preamble. The Agreement shall
continue in full force and effect until the earliest date that one of the following events occurs:

(a) The Parties agree in writing to terminate the Agreement.

b At 12:01 A.M. on the day following the date the Customer’s electric service account through
which the Generating Facility is interconnected to Company’s EPS is closed or terminated.

(c) At 12:01 A.M. on the 31* day followipg the date the Interconnection Service Agreement is
terminated.

(d) At 12:01 A.M. on the 61* day after Company provides written Notice pursuant to Section 6 bélow
to the Customer that Customer is not in compliance with the terms of this Agreement.

5. LIMITATION OF LIABILITY

5.1 Each Party’s liability to the other Party for any loss, cost, claim, injury, liability, or expense, including
court costs and reasonable attorney’s fees, relating to or arising from any act or omission in its performance
of this Agreement, shall be limited to the amount of direct damage or liability actually incurred. In no
event shall either Party be liable to the other Party for any indirect, incidental, special, consequential, or
punitive damages of any kind whatsoever.

5.2 Company shall not be liable to Customer in any manner, whether in tort or contract or under any other
theory, for loss or damdges of any kind sustalned by Customer resulting from cxistence of, operation of, or
lack of operation of the Facility, or termination of the Interconnection Service Agreement, provided such
termination is consistent with the terms of the Interconnection Service Agreement, except to the extent such
loss or damage is caused by the negligence or willful misconduct of the Company.

6. NOTICES

6.1 Any written notice, demand, or request required or authorized in connection with this Agreement
(“Notice”) shall be deemed properly given on the date actually delivered in person or five (5) business days
after being sent by certified mail, e-mail or fax with confirmation of receipt and original follow-up by mail,
or any nationally-recognized delivery service with proof of delivery, postage prepaid, to the person
specified below:

If to Company: National Grid
ATT: Distributed Generation
40 Sylvan Rd
Waltham, MA 02451
e-mail: Distributed. Generation @us.ngrid.com

If to Retail Customer: BlJ's Wholesale Club, Inc
ATT: Kevin Moran
PO Box 9619
Natick, MA 01760
e-mail: kmoran@bjs.com
Phone: 508-651-5518
FAX: 508-651-6609

6.2 A Party may change its address for Notices at any time by providing the other Party Notice of the change in
accordance with Scction 6.1.
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6.3 The Parties may also designate operating representatives to conduct the daily communications, which may
be necessary or convenient for the administration of this Agreement. Such designations, including names,
addresses, and phone numbers may be communicated or revised by one Party’s Notice to the other.

RELEASE OF DATA

Company shall maintain confidentiality of all Customer confidential and proprietary information except as otherwise
required by applicable laws and regulations, the Interconnection Tariff, or as approved in writing by the Customer,

ASSIGNMENT

Except as provided herein, Customer shall not voluntarily assign its rights or obligations, in whole or in part, under
this Agreement without Company’s written consent. Any assignment Customer purports to make without
Company’s written consent shall not be valid. Company shall not unreasonably withhold or delay its consent to
Customer’s assignment of this Agreement. Notwithstanding the above, Company’s consent will not be required for
any assignment made by Customer to an Affiliate or as collateral security in connection with a financing transaction.
In all events, the Customer will not be relieved of its obligations under this Agreement unless, and until the assignee
assumes in writing all obligations of this Agreement and notifies the Company of such assumption.

NON-WAIVER

None of the provisions of this Agreement shall be considercd waived by a Party unless such waiver is given in
writing. The failure of a Party to insist in any one or more instances upon strict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall not be construed as a waiver of
any such provisions or the relinquishment of any such rights for the future, but the same shall continue and remain in
full force and effect. ,

. GOVERNING LAW, TURISDICTION OF COMMISSTON, INCT.USTON OF COMPANY’S TARIFFS, DEFIMED

TERMS

10.1 This Agreement shall be interpreted, governed, and construed under the laws of the Commonwealth of
Massachusetts without giving effect to choice of law provisions that might apply to the law of a diffcrent
jurisdiction.

102 The interconnection and services provided under this Agreement shall at all times be subject to terms and
conditions set forth in the tariffs applicable to the electric service provided by Company. Copies of such
tariffs are available at the Company’s web site or by request to Company and are incorporated into this
Agreement by this reference.

103 Notwithstanding any other provisions of this Agreement, Company shall have the right to unilaterally file
with the Department, pursuant to the Department’s rules and regulations, an application for change in
tariffs, rates, charges, classification, service or any agreement relating thereto.

104 When initially capitalized, whether in the singular or in the plural, the terms used herein shall have the
meanings assigned to them either in this Agreement or in the Interconnection Tariff.

AMENDMENTS AND MODIFICATION
This Agreement can only be amended or modified by a written agreement signed by both Parties.

ENTIRE AGREEMENT

This Agreement, including any attachments or appendices, is entered into pursuant to the Interconnection Service
Agreement and the Interconnection Tariff. Together this Agreement, the Interconnection Service Agreement, and
the Interconnection Tariff represent the entire understanding betwcen the Parties, their agents, and employees as to
the subject matter of this Agreement. Each party also represents that in entering into this Agreement, it has not
relied on any promise, inducement, representation, warranty, agreement or other statement not set forth in this
Agreement or in the Company’s Interconnection Tariff, 4

INDEMNIFICATION \ ﬁ?
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Except as the Commonwealth is precluded from pledging credit by Section 1 of Asticle 62 of the Amendments to the
Constitution of the Commonwealth of Massachusetts, and except as the Commonwealth's cities and towns are
precluded by Section 7 of Article 2 of the Amendments to the Massachusetts Constitution from pledging their credit
without prior legislative authority, Customer and Company shall each indemnify, defend and hold the other, its
directors, officers, employees and agents (including, but not limited to, Affiliates and contractars and their
employees), harmiess from and against all liabilities, damages, losses, penalties, claims, demands, suits and
proceedings of any nature whatsoever for personal injury (including death) or property damages to unaffiliated third

« parties that arise out of or are in any manner connected with the performance of this Agreement by that Party except

to the extent that such injury or damages to unaffiliated third parties may be atwibutable to the negligence or willful
miscgnduct of the Party seeking indemniﬁcation,
SIGNATURES

[N WITNESS WHEREQF, the Partics hereto have caused two originals of this Agreement to be executed ander seal
by their duly authorized representatives.

BJ; Wholesa]7CIub, Inc Massachusetts Electric Company
Name:  Lep) {Hhges Name: _Jobn £ ISloerg
e 4G plinfionS Tide: B [ Diecc tor
Date: [;/W 7 ) Date; J\&&; ¥ oD

—/a w00 ;00

-
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Exhibit F — Interconnection Service Agreement

Parties. This Interconnection Service Agreement (“Agreement”), dated as of 06/01/2010 (“Effective Date”) is
for application “MA-1102"and entered into, by and between Massachusetts Electric Company, a Massachusetts
Corporation with a principal place of business at 40 Sylvan Rd, Waltham, MA 0245 {(hereinafter referred to as
the “Company”), and Tioga Solar XV, LLC a(n) Delaware Limited Liability Company with a principal place of
business at 2755 Campus Drive, Suite 145, San Mateo, CA 94403 (“Interconnecting Customer™), (The
Company and Interconnecting Customer are collectively referred to as the “Parties™). Terms used herein
without definition shall have the meanings set forth in Section 1.2 of the Interconnection Tariff which is hereby

incorporated by reference.

Basic Understandings. This Agreement provides for parallel operation of an Interconnecting Customer’s
Facility with the Company EPS to be installed and operated by the Interconnecting Customer at BJ's Wholesale
Club, Inc, 115 Erdman Way, Leominster, MA 01453 with account number 75680-13004. A description of the
Facility is located in Attachment 2. If the Interconnecting Customer is not the Customer, an Agreement
between the Company and the Company’s Retail Customer, attached as Exhibit G to the Interconnection TarifT,
must be signed and included as an Attachment to this Agreement.

The Interconnecting Customer has the right to operate its Facility in parallel with the Company EPS
immediately upon successful completion of the protective relays testing as witnessed by the Company and
receipt of written notice from the Company that interconnection with the Company EPS is authorized
(“Authorization Date”).

Term. This Agreement shall become effective as of the Effective Date. The Agreement shall continue in full
force and effect until terminated pursuant to Section 4 of this Agreement,

Termination.
4.1 This Agreement may be terminated under the following conditions.
4.1.1  The Parties agree in writing to terminate the Agreement.

4.1.2  The Interconnecting Customer may terminate this agreement at any time by providing sixty (60)
days written notice to Company.

4.1.3  The Company may terminate this Agreement upon the occurrence of an Event of Default by the
Interconnecting Customer as provided in Section 18 of this Agreement.

4.1.4  The Company may terminate this Agreement if the Interconnecting Customer either: (1) fails to
energize the Facility within 12 months of the Authorization Date; or, (2) permanently abandons
the Facility. Failure to operate the Facility for any consecutive 12 month period afier the
Authorization Date shall constitute permanent abandonment unless otherwise agreed to in writing
between the Parties.

4.1.5  The Company, upon 30 days notice, may terminate this Agreement if there are any changes in
Department regulations or state law that have a material adverse effect on the Company’s ability
to perform its obligations under the terms of this Agreement.

4.2 Survival of Obligations. The termination of this Agreement shall not relieve either Party of its liabilities
and obligations, owed or continuing at the time of termination. Sections 5, 10, 12, 13, and 25 as it relates lo
disputes pending or for wrongful termination of this Agreement shall survive the termination of this
Agreement.

4.3 Related Agreements. Any agreement attached to and incorporated into this Agreement shall terminate
concurrently with this Agreement unless the Parties have agreed otherwise in writing.

* General Payment Terms. The Interconnecting Customer shall be responsible for the System Madification

costs and payment terms identified in Attachment 4 of this Agreement and any approved cost increases pursuant
to the terms of the Interconnection Tariff, If the system modifications exceed $25,000, Attachiment 4 will
include a payment and construction schedule for both parties.

5.1 Cost or Fee Adjustment Procedures. The Company will, in writing, advise the Interconnecting Customer
in advance of any cost increase for work to be performed up.to a total amount of increase of 10% only. All
costs that exceed the 10% increase cap will be borne solely by the Company. Any such changes to the
Company’s costs for the work shall be subject to the Interconnecting Customer’s consent. The
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Interconnecting Customer shall, within thirty (30) days of the Company’s notice of increase, authorize such
increase and make payment in the amount up to the 10% increase cap, or the Company will suspend the
work and the corresponding agreement will terminate.

Final Accounting. Upon request by the Interconnecting Customer, the Company within ninety (90)
business days after completion of the construction and installation of the System Modifications described in
an attached exhibit to the Interconnection Service Agreement, shall provide Interconnecting Customer with
a final accounting report of any difference between (a) Interconnecting Customer’s cost responsibility
under the Interconnection Service Agreement for the actual cost of such System Modifications, and (b)
Interconnecting Customer’s previous aggregate payments o the Company for such System Modifications.
To the extent that Interconnecting Customer’s cost responsibility in the Interconnection Service Agreement
exceeds Interconnecting Customer’s previous aggregate payments, the Company shall invoice
Interconnecting Customer and Interconnecting Customer shall make payment to the Company within 45
days. To the extent that Interconnecting Customer’s previous aggregate payments exceed Interconnecting
Customer’s cost responsibility under this agreement, the Company shall refund to Interconnecling
Customer an amount equal to the difference within forty five (45) days of the provision of such final

accounting report.

6. Operating Requirements

6.1

6.2

6.4

General Operating Requirements. Interconnecting Customer shall operate and maintain the Facility in
accordance with the applicable manufacturer’s recommended maintenance schedule, in compliance with all
aspects of the Company’s Interconnection Tariff. The Interconnecting Customer will continue to comply
with all applicable laws and requirements after interconnection has occurred. In the event the Company has
reason fo believe that the Interconnecting Customer’s installation may be the source of problems on the
Company EPS, the Company has the right to install monitoring equipment at a mutually agreed upon
location to determine the source of the problems. If the Facility is determined to be the source of the
problems, the Company may require disconnection as outlined in Section 7.0 of the Interconnection Tariff.
The cost of this testing will be borne by the Company unless the Company demonstrates that the problem
or problems are caused by the Facility or if the test was performed at the request of the Interconnecling
Customer.

No Adverse Effects; Non-interference. Company shall notify Interconnecting Customer if there is
evidence that the operation of the Facility could cause disruption or deterioration of service to other
Customers served from the same Company EPS or if operation of the Facility could cause damage to
Company EPS or Affected Systems. The deterioration of service could be, but is not limited to, harmonic
injection in excess of IEEE Standard 1547-2003, as well as voltage fluctuations caused by large step
changes in loading at the Facility. Each Party will notify the other of any emergency or hazardous
condition or occurrence with its equipment or facilities which could affect safe operation of the other
Party’s equipment or facilities. Each Party shall use reasonable efforts to provide the other Party with
advance notice of such conditions.

The Company will operate the EPS in such a manner so as to not unreasonably interfere with the operation
of the Facility. The Interconnecting Customer will protect itself from normal disturbances propagating
through the Company EPS, and such normal disturbances shall not constitute unreasonable interference
unless the Company has deviated from Good Utility Practice. Examples of such disturbances could be, but
are not limited to, single-phasing events, voltage sags from remote faults on the Company EPS, and outages
on the Company EPS. If the Interconnecting Customer demonstrates that the Company EPS is adversely
affecting the operation of the Facility and if the adverse effect is a result of a Company deviation from
Good Utility Practice, the Company shall take appropriate action 1o eliminate the adverse effect.

Safe Operations and Maintenance. Each Party shall operate, maintain, repair, and inspect, and shall be
fully responsible for, the facility or facilities that it now or hereafter may own unless otherwise specified in
this Agreement. Each Party shall be responsible for the maintenance, repair and condition of its respective
lines and appurtenances on their respective side of the PCC. The Company and the Interconnecting
Customer shall each provide equipment on its respective side of the PCC that adequately protects the
Company’s EPS, personnel, and other persons from damage and injury.

Access. The Company shall have access to the disconnect switch of the Facility at all times.

6.4.1 Company and Interconnecting Customer Representatives. Each Party shall provide and update
as necessary the telephone number that can be used at all times to allow either Party to report an

emergency.
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6.4.2 Company Right to Access Company-Owned Facilities and Equipment. 1f necessary for the

6.4.3

purposes of the Interconnection Tariff and in the manner it describes, the Interconnecting Customer
shall allow the Company access to the Company’s equipment and the Company's facilities located
on the Interconnecting Customer’s or Customer’s premises. To the extent that the Interconnecting
Customer does not own all or any part of the property on which the Company is required to locate its
equipment or facilities to serve the Interconnecting Customer under the Interconnection Tariff, the
Interconnecting Customer shall secure and provide in favor of the Company the necessary rights to
obtain access to such equipment or facilities, including easements if the circumstances so require.

Right to Review Information. The Company shall have the right to review and obtain copies of
Interconnecting Customer’s operations and maintenance records, logs, or other information such as,
unit availability, maintenance outages, circuit breaker operation requiring manual reset, relay targets
and unusual events pertaining to Interconnecting Customer’s Facility or its interconnection with the
Company EPS. This information will be treated as customer-confidential and only used for the
purposes of meeting the requirements of Section 4.2.4 in the Interconnection Tariff,

7. Disconnection

7.1 Temporary Disconnection

7.1.1

7.1.2

7.1.3

7.1.4

7.1.5

7.1.6

Emergency Conditions. Company shall have the right to immediately and temporarily disconnect
the Facility without prior notification in cases where, in the reasonable judgment of Company,
continuance of such service to Interconnecting Customer is imminently likely to (i) endanger
persons or damage property or (ii) cause a material adverse effect on the integrity or security of, or
damage to, Company EPS or to the electric systems of others to which the Company EPS is directly
connected. Company shall notify Interconnecting Customer promptly of the emergency condition.
Interconnecting Customer shall notify Company promptly when it becomes aware of an emergency
condition that affects the Facility that may reasonably be expected to affect the Company EPS. To
the extent information is known, the notification shall describe the emergency condition, the extent
of the damage or deficiency, or the expected effect on the operation of both Parties’ facilities and
operations, its anticipated duration and the necessary corrective action.

Routine Maintenance, Construction and Repair. Company shall have the right to disconnect the
Facility from the Company EPS when necessary for routine maintenance, construction and repairs
on the Company EPS. The Company shall provide the Interconnecting Customer with a minimum
of seven calendar days planned outage notification consistent with the Company’s planned outage
notification protocols. If the Interconnecting Customer requests disconnection by the Company at
the PCC, the Interconnecting Customer will provide a minimum of seven days notice to the ’
Company. Any additional notification requirements will be specified by mutual agreement in the
Interconnection Service Agreement. Company shall make an effort to schedule such curtailment or
temporary disconnection with Interconnecting Customer.

Forced Outages. During any forced outage, Company shall have the right to suspend
interconnection service to effect immediate repairs on the Company EPS; provided, however,
Company shall use reasonable efforts to provide the Interconnecting Customer with prior notice.
Where circumstances do not permit such prior notice to Interconnecting Customer, Company may
interrupt Interconnection Service and disconnect the Facility from the Company EPS without such
notice.

Non-Emergency Adverse Operating Effects. The Company may disconnect the Facility if the
Facility is having an adverse operating effect on the Company EPS or other customers that is not an
emergency, and the Interconnecting Customer fails to correct such adverse operating effect afier
wrilten notice has been provided and a maximum of 45 days to correct such adverse operating effect
has elapsed.

Modification of the Facility. Company shall notify Interconnecting Customer if there is evidence
of a material modification to the Facility and shall have the right to immediately suspend
interconnection service in cases where such material modification has been implemented without
prior written authorization from the Company.

‘Re-connection. Any curtailment, reduction or disconnection shall continue only for so long as

reasonably necessary. The Interconnecting Customer and the Company shall cooperate with each
other to restore the Facility and the Company EPS, respectively, to their normal operating state as

NI Initials: __ﬁ%__
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soon as reasonably practicable following the cessation or remedy of the event that led to the
temporary disconnection.

7.2 Permanent Disconnection.

7.3 The Customer. The Interconnecting Customer has the right to permanently disconnect at any time
with 30 days written notice to the Company.

7.4 The Company. The Company may permanently disconnect the Facility upon termination of the
Interconnection Service Agreement in accordance with the terms thereof.

Metering. Meltering of the output from the Facility shail be conducted pursuant to the lerms of the
Interconnection Tariff,

Assignment. Except as provided herein, Interconnecting Customer shall not voluntarily assign its rights or
obligations, in whole or in part, under this Agreement without Company’s written consent, Any assignment
Interconnecting Customer purports to make without Company’s written consent shall not be valid. Company
shall not unreasonably withhold or delay its consent to Interconnecting Customer’s assignment of this
Agreement. Notwithstanding the above, Company’s consent will not be required for any assignment made by
Interconnecting Customer to an Affiliate or as collateral security in connection with a financing transaction. In
all events, the Interconnecting Customer will not be relieved of its obligations under this Agreement unless, and
until the assignee assumes in writing all obligations of this Agreement and hotifies the Company of such

assumption.

Confidentiality. Company shall maintain confidentiality of all Interconnecting Customer confidential and
proprietary information except as otherwise required by applicable laws and regulations, the Interconnection
Tariff, or as approved by the Interconnecting Customer in the Simplified or Expedited/Standard Application
form or otherwise.

Insurance Requirements.
11.1 General Liability.

11.1.(a) In connection with Interconnecting Customer’s performance of its duties and obligations under
the Interconnection Service Agreement, Interconnecting Customer shall maintain, during the
term of the agreement, general liability insurance with a combined single limit of not less than:

i Five million dollars ($5,000,000) for each occurrence and in the aggregate if the Gross
Nameplate Rating of Interconnecting Customer’s Facility is greater than five (5) MW.

ii. Twao million dollars ($2,000,000) for each occurrence and five million dollars ($5,000,000)
in the aggregate if the Gross Nameplate Rating of Interconnecting Customer’s Facility is
greater than one (1) MW and less than or equal to five (5) MW;

i, One million dollars ($1,000,000) for each occurrence and in the aggregate if the Gross
Nameplate Rating of Interconnecting Customer’s Facility is greater than one hundred (100)
kW and less than or equal to one (1) MW,

iv.  Five hundred thousand dollars ($500,000) for each occurrence and in the aggregate if the
Gross Nameplate Rating of Interconnecting Customer’s Facility is greater than ten (10) kW
and less than or equal to one hundred (100) kW, except as provided below in subsection

11.1(b).

I'1.1.(b) Class 1 Net Metering (facilities iess than or equal to sixty (60). However, the Company
recommends.that the Interconnecting Customer obtain adequate insurance to cover potential
liabilities. .

11.1.(c) Any combination of General Liability and Umbrella/Excess Liability policy limits can be used
to satisfy the limit requirements stated above.

11.1.(d) The general liability insurance required to be purchased in this Section |1 may be purchased for
the direct benefit of the Company and shall respond to third party claims asserted against the
Company (hereinafier known as “Owners Protective Liability”). Should this option be chosen,
the requirement of Section 11.2(a) will not apply but the Owners Protective Liability policy will
be purchased for the direct benefit of the Company and the Company will be designated as the
primary and “Named Insured” under the policy.

G pa lx\itials:_&_
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11.1.(e) The insurance hereunder is intended to provide coverage for the Company solely with respect to
claims made by third parties against the Company.

HLL(O In the event the Commonwealth of Massachuselts, or any other governmental subdivision
thereof subject to the claims limits of the Massachusetts Tort Claims Act, G.L. ¢. 258
(hereinafter referred (o as the “Governmental Entity”) is the Interconnecting Customer, any
insurance maintained by the Governmental Entity shall contain an endorsement that strictly
prohibits the applicable insurance company from interposing the claims limits of G.L. c. 258 as
a defense in either the adjustment of any claim, or in the defense of any lawsuit directly asserted
against the insurer by the Company. Nothing herein is intended to constitute a waiver or
indication of intent to waive the protections of G.L. ¢. 258 by the Governmental Entity.

11.1.(g) Notwithstanding the requirements of section 11.1(a) through (f), insurance for certain
Governmental Entity facilities may be provided as set forth in section 11.1(g)(i) and (ii) below.
Nothing herein changes the provision in subsection 1 1.1(a)(iv) that exempts Class I Net
Metering facilities (less than or equal to 60 kW) from the requirement to obtain insurance. In
addition, nothing shall prevent the Governmental Entity from obtaining insurance consistent
with the provisions of subsection 11.1(a) through (f), if it is able and chooses to do so.

i.  For solar photovoltaic (PV) facilities with a Gross Nameplate Rating in excess of 60
kW up to 500 kW, the Governmental Entity is not required to obtain liability insurance.
Any liability costs borne by the Company associated with a third-party claim for
damages in excess of the claims limit of the Massachusetis Tort Claims Act, M.G.L. c.
258, and market-based premium-related costs, if any, borne by the Company associated
with insurance for such third-party claims shall be recovered annually on a reconciling
basis in Company rates in a manner that shall be reviewed and approved by the
Department.

ii. For (a) PV facilities with a Gross Nameplate Rating in excess of 500 kW up to 5 MW,
(b) wind facilities with a Gross Nameplate Rating in excess of 60 kW up to 5 MW, and
(c) highly efficient combined heat and power facllities with a Gross Nameplate Rating
of in excess of 60 kW up to 5 MW, the Governmental Entity is not required to obtain
liability insurance, subject to the requirements of the following paragraph.

The Company shall either self-insure for any risk associated with possible third-party
claims for damages in excess of the Massachusetts Tort Claims Act limit, or obtain
liability insurance for such third-party claims, and the Company is authorized to charge
and collect from the Governmental Entity its pro-rata allocable share of the cost of so
(doing, plus all reasonable administrative costs. The coverage and cost may vary with
the size and type of facility, and may change (increase or decrease) over time, based on
insurance market conditions, and such cost shall be added to, and paid for as part of the
Governmental Entity’s electric bill.

11.2  Insurer Requirements and Endorsements. Ali required insurance shall be carried by reputable

11.3

insurers qualified to underwrite insurance in MA having a Best Rating of “A-”. In addition, all insurance
shall, (a) include Company as an additional insured; (b) contain a severability of interest clause or cross-
liability clause; (c) provide that Company shall not incur liability to the insurance carrier for payment of
premium for such insurance; and (c) provide for thirty (30) calendar days’ written notice to Company
prior to cancellation, termination, or material change of such ~insurance; provided that to the extent the
Interconnecting Customer is satisfying the requirements of subpart (d) of this paragraph by means of a
presently existing insurance policy, the Interconnecting Customer shall only be required to make good
(aith efforts to satisfy that requirement and will assume the responsibility for notifying the Company as
required above.

If the requirement of clause (a) in the paragraph above prevents Interconnecting Customer from
obtaining the insurance required without added cost or due to written refusal by the insurance carrier,
then upon Interconnecting Customer’s written Notice to Company, the requirements of clause (a) shall be
waived, : ‘
Evidence of Insurance. Evidence of the insurance required shall state that coverage provided is primary
and is not in excess to or contributing with any insurance or self-insurance maintained by Interconnecting
Customer.

e Inmais:_ﬂ.
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The Interconnecting Customer is responsible for providing the Company with evidence of insurance in
compliance with the Interconnection Tariff on an annual basis.

Prior to the Company commencing work on System Modifications and annually thereafter, the
Interconnecting Customer shall have its insurer furnish to the Company certificates of insurance
evidencing the insurance coverage required above. The Interconnecting Customer shall notify and send
to the Company a certificate of insurance for any policy written on a "claims-made" basis. The
Interconnecting Customer will maintain extended reporting coverage for three years on all policies
writlen on a "claims-made” basis.

In the event that an Owners Protective Liability policy is provided, the original policy shall be provided
to the Company.

11.4  Self Insurance. If Interconnecting Customer has a self-insurance program established in accordance
with commercially acceptable risk management practicés. Interconnecting Customer may comply with
the following in lieu of the above requirements as reasonably approved by the Company:

e Interconnecting Customer shall provide to Company, at least thirty (30) calendar days prior to the
Date of Initial Operation, evidence of such program to self-insure to a level of coverage equivalent
to that required.

& I Interconnecting Customer ceases (o self-insure to the standards required hereunder, or if
Interconnecting Customer is unable to provide continuing evidence of Interconnecting Customer’s
financial ability to self-insure, Interconnecting Customer agrees to promptly obtain the coverage
required under Section .1,

This section shall not allow any Governmental Entity to self-insure where the existence of a limitation on
“damages payable by a Government Entity imposed by the Massachusetts Tort Claims Act, G.L. c. 258, or
similar law, could effectively limit recovery (by virtue of a cap on recovery) to an amount lower than that
required in Section 11.1(a).

11.5 Al insurance certificates, statements of self insurance, endorsements, cancellations, terminations,
alterations, and material changes of such insurance shall be issued and submitted to the following:

National Grid

Aun: Risk Management
300 Erie Blvd West
Syracuse, NY 13202

Indemnification. Except as the Commonwealth is precluded from pledging credit by Section | of Article 62 of
the Amendments to the Constitution of the Commonwealth of Massachusetts, and except as the
Commonwealth's cities and towns are precluded by Section 7 of Article 2 of the Amendments to the
Massachuselts Constitution from pledging their credit without prior legislative authority, Interconnecting
Customer and Company shall each indemnify, defend and hold the other, its directors, officers, employees and
agents (including, but not limited to, Affiliates and contractors and their employees), harmless from and against
all liabilities, damages, losses, penalties, claims, demands, suits and proceedings of any nature whatsoever for
personal injury (including death) or property damages to unaffiliated third parties that arise out of or are in any
manner connected with the performance of this Agreement by that Party except to the extent that such injury or
damages to unaffiliated third parties may be attributable to the negligence or willful misconduct of the Party
seeking indemnification.

Limitation of Liability. Each Party’s liability o the other Party for any loss, cost, claim, injury, liability, or
expense, including court costs and reasonable atlorney’s fees, relating to or arising from any act or omission in
its performance of this Agreement, shall be limited to the amount of direct damage or liability actually incurred.
In no event shall either Party be liable to the other Party for any indirect, incidental, special, consequential, or
punitive damages of any kind whatsoever.

Amendments and Modifications. No amendment or modification of this Agreement shall be binding unless in
writing and duly executed by both Parties.

Permits and Approvals. Interconnecting Customer shall obtain all environmental and other permits lawfully
required by governmental authorities for the construction and operation of the Facility. Prior (o the construction
of System Modifications the interconnecting customer will notify the Company that it has initiated the
permitting process. Prior to the commercial operation of the Facility the Customer will notify the Company that

e i lniuals:__@c__
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it has obtained all permits necessary. Upon request the Interconnecting Customer shall provide copies of one or
more of the necessary permits to the Company.

16. Force Majeure. For purposes of this Agreement, “Force Majeure Event” means any event:

a.
b.

17. Notices

that is beyond the reasonable control of the affected Party; and

that the affected Party is unable to prevent or provide against by exercising commercially reasonable
efforts, including the following events or circumstances, but only to the extent they satisfy the
preceding requirements: acts of war or lerrorism, public disorder, insurrection, or rebellion; floods,
hurricanes, earthquakes, lighting, storms, and other natural calamities; ex plosions or fire; strikes, work
stoppages, or labor disputes; embargoes; and sabotage. If a Force Majeure Event prevents a Party from
fulfilling any obligations under this Agreement, such Party will promptly riotify the other Party in
writing, and will keep the other Party informed on a continuing basis of the scope and duration of the
Force Majeure Event. The affected Party will specify in reasonable detail the circumstances of the
Force Majeure Event, its expected duration, and the steps that the affected Party is taking to mitigate
the effects of the event on its performance. The affected Party will be entitled to suspend or modify its
performance of obligations under this Agreement, other than the obligation to make payments then due
or becoming due under this Agreement, but only to the extent that the effect of the Force Majeure
Event cannot be mitigated by the use of reasonable efforts. The affected Party will use reasonable
efforts to resume its performance as soon as possible. In no event will the unavailability or inability to
obtain funds constitute a Force Majeure Event..

17.1 Any written notice, demand, or request required or authorized in connection with this Agreement
(“Notice™) shall be deemed properly given on the date actually delivered in person or five (5) business
days after being sent by certified mail, e-mail, or any nationally-recognized delivery service with proof of
delivery, postage prepaid, 1o the person specified below:

If to Company: National Grid

ATT: Distributed Generation

40 Sylvan Rd

Waltham, MA 02451

e-mail: Distributed.Generation @us.ngrid.com

If to Interconnecting Customer: Tioga Solar XV, LLC

ATT: Randy Corey

2755 Campus Drive, Suite 145
San Mateo, CA 94403

e-mail: rcorey@tiogaenergy.com
Phone: 650-288-1003

FAX: 650-288-1011

17.2 A Parly may change its address for Notices at any time by providing the other Party Notice of the change
in accordance with Section 16.1.

17.3 The Parties may also designate operating representatives to conduct the daily communications, which
may be necessary or convenient for the administration of this Agreement. Such designations, including
names, addresses, and phone numbers may be communicated or revised by one Party’s Notice to the
other.

18. Default and Remedies

18.1 Defaults. Any one of the following shall constitute “An Event of Default.”

i

One of the Parties shall fail to pay any undisputed bill for charges incurred under this Agreement
or other amounts which one Party owes the ather Party as and when due, any such failure shall
continue for a period of thirty (30) days after written notice of nonpayment from the affected Party
to the defaulting Party, or

One of the Parties fails to comply with any other provision of this Agreement or breaches any
representation or warranty in any material respect and fails to cure or remedy that default or
breach within sixty (60) days after notice and written demand by the affected Party to cure the

I Inixials:__@_‘.



Massachusetts Electric Company - M.D.P.U. No. 1176
Nantucket Electric Company Canceling M.D.T.E. No. 1116-A

Page 8 of 9

STANDARDS FOR INTERCONNECTING DISTRIBUTED GENERATION

same or such longer period reasonably required to cure (not to exceed an additional 90 days unless
otherwise mutually agreed upon), provided that the defaulting Party diligently continues to cure
until such failure is fully cured.

18.2 Remedies. Upon the occurrence of an Event of Default, the affected Pmy may at its option, in addition
to any remedies available under any other provision herein, do any, or any combination, as appropriate,
of the following:

a. Continue to perform and enforce this Agreement;

b. Recover damages from the defaulting Party except as limited by this Agreement;

¢. By written notice to the defaulting Party terminate this Agreement; ’

d. Pursue any other remedies it may have under this Agreement or under applicable law or in equity.

19. Entire Agreement. This Agreement, including any attachments or appendices, is entered into pursuant to the
Interconnection Tariff. Together the Agreement and the Interconnection Tariff represent the entire
understanding between the Parties, their agents, and employees as to the subject matter of this Agreement. Each
Party also represents that in entering into this Agreement, it has not relied on any promise, inducement,
representation, warranty, agreement or other statement not set forth in this Agreement or in the Company’s
Interconnection Tariff.

20. Supercedence. In the event of a conflict between this Agreement, the Interconnection Tariff, or the terms of
any other tariff, Exhibit or Attachment incorporated by reference, the terms of the Interconnection Tariff, as the
same may be amended from time to time, shall control. In the event that the Company files a revised tariff
related to interconnection for Department approval after the effective date of this Agreement, the Company
shall, not later than the date of such filing, notify the signatories of this Agreement and provide them a copy of
said filing.

21. Governing Law. This Agreement shall be imerpreted governed, and construed under the laws of the
Commonwealth of Massachusetts without giving effect to choice of law provisions that mrght apply to the law
of a different jurisdiction.

22. Non-waiver. None of the provisions of this Agreement shall be considered waived by a Party unless such
waiver is given in writing. The failure of a Party to insist in any one or more instances upon strict performance
of any of the provisions of this Agreement or to take advantage of any of its rights hereunder shall not be
construed as a waiver of any such provisions or the relinquishment of any such rights for the future, but the
same shall continue and remain in full force and effect.

23
24

Counterparts. This Agreement may be signed in counterparts.

No Third Party Beneficiaries. This Agreement is made solely for the benefit of the Parties hereto. Nothing in
the Agreement shall be construed to create any rights in or duty to, or standard of care with respect to, or any
liability to, any person not a party to this Agreement.

b

by

25

Dispute Resolution. Unless otherwise agreed by the Parties, ail disputes arising under this Agreement shall be
resolved pursuant to the Dispute Resolution Process set forth in the Interconnection Tariff,

Severability. If any clause, provision, or section of this Agreement is ruled invalid by any court of competent
jurisdiction, the invalidity of such clause, provision, or section, shall not affect any of the remaining provisions
herein.

26,

27. Signatures. IN WITNESS WHEREOF, the Parties hereto have caused two (2) originals of this Agreement to
be executed under seal by their duly authorized representatives.
Tigga Solar XV, LLC Massachusetts Electric Company
Name: é w(/i&\” CO v/ Name: Alex Kuriakose
Title: Up @‘p,&, P Title: Senior Engineer
Date: - 20]0 Date: 11-08-2010

Signature: p l ’/{ Signature: Aﬂ% W
Cywz) 0D
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The following attachments would be developed and included as appropriate for each specific Interconnection Service
Agreement:

Attachment 1:  Description of Facilities, including demarecation of Point of Common Coupling

The Interconnecting Customer in installing a 250 KW Three-Phase photovoltaic (PV) system at BJ's Wholesale Club located
at 115 Erdman Way in Leominster, MA. The system consists of one (1)--SATCON PVS-250 inverter - 480 volt inverter and
(1,339) SolarWorld SW230 mono solar inverters. The inverters are located outside by the southwest corneer of the building

next to the existing utility meter, facing westward. The outputs of the inveters lead to a 400A AC disconnect, located on the

outside northeast comner of the building. This disconnect switch, also known as the utility disconnect switch, shall be clearly
labeled and accessible by National Grid employees at ail times. The system connects before the customer 1600A main '

distribution panel, located in the main electrical room. This connection cannot be in the metering enclosure.

The system is conneceted behind the customer meter. The Point of Common coupling is the 277/480 volt three-phase, 4-wire
secondary service connections of the National Grid owned 750 kVA pad-mounted transformer 6090-2 serviced aerial from
pole # 7-1 on Nile St in Leominster, MA.

Attachment 2:  Description of System Maodifications

A permanent plaque or directory shall be installed at the revenue meter and at the PCC with a warning about the generator(s)
installed. If the utility disconnect switch is not adjacent to the meter, a permanent plaque shall be provided at the meter
locating the switch. All plaque as described in NEC 705.10 , 705.12 (7), 690.56, 692.4 and 705.70 shall be installed when

applicable.

The company will install a new metering for bi-directional flow.

No system modifications are required.

~ Attachment 3: Costs of System Modifications and Payment Terms
No system modification costs.

Attachment 4:  Special Operating Requirements, if any

A phone line to National Grid’s revenue meters location shall be provided by the Customer. The phone line must be capable
of direct inward dial without human intervention or interference from other devices such as fax machines, etc. If the meter is
located indoor the customer shall provide a RJ-11 jack (female) with standard telephone connections near the meter. National
Grid's meter will have an RJ-11 connector (male) and National Grid will connect the meter's connector with the customer's
jack. If the meter is located outside a liquid tight flexible conduit with end bushing and lock nut shall be provided. The
conduit shall line up with the bottom or side knock out of the meter socket and have three feet of telephone wire coiled at its
end. National Grid will connect the conduit to the meter socket and terminate the telephone wire then connect it to the

modem in the meter.
No other special operating requirements.
Attachment 5:  Agreement between the Company and the Company's Retail Customer

If the retail customer is not the owner and/or operator of the distributed generation facility include Exhibit G of the
Interconnection Tariff signed by the Company's retail customer where DG instaliation and interconnection will be placed.

Initials: ﬁ__
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Exhibit G — Agreement between the Company
and the Company's Retail Customer

(Note: this Agreement is to be signed by the Company's retail customer where the distributed generation installation and interconnection will be placed,

when the retail customer is not the owner and/or operator of the distributed generation facility.)

Parties. This Agrecment between the Company and the Company's Retail Customer (“Agreement”), dated as of 06/01/2010
(“Effective Date” of this Agreement) for application “MA-1102" is entered into, by and between Massachusetts Electric
Company, a Massachusetts Corporation with a principal place of business at 40 Sylvan Rd, Waltham, MA 02451 (hereinafter
referred to as the “Company”), and BI's Wholesale Club, Inc a(n) DE Corporation. Publicly Traded with a principal place of
business at 1 Mercer Road, Natick, MA 01760 (“Retail Customer™). (The Company and Retail Customer are collectively
referred to as the “Parties™). Terms used herein without definition shall have the meanings set forth in Section 1.2 of the
Interconnection Tariff, which is hereby incorporated by reference.

SCOPE, PURPOSE, AND RELATED AGREEMENTS

This Agreement, in conjunction with the Interconnection Service Agreement identified in Section 2.2 , allows the
Interconnecting Customer (as identified in Section 2.3) to utilize the Retail Customer’s electrical facilities to
interconnect and operate the Facility in Parallel with Company’s EPS. The purpose of the Facility is to serve the
Caustomer’s electrical loads at the location identified in Section 2.1

SUMMARY AND DESCRIPTION OF THE PARTIES AND LOCATION OF GENERATING FACILITY

1.

2.1

22

The name and address used by Company to locate the Retail Customer or electric service account where the
Facility interconnects with Company’s EPS is:

115 Erdman Way
Leominster, MA 01453
Retail Customer Account Number with Company: 75680-13004

The Facility shall be interconnected with the Company’s EPS pursuant to an Interconnection Service
Agreement between Company and Interconnecting Customer, its successors or assigns (“Interconnecting
Customer”) dated 06/01/10 (“Interconnection Service Agreement”),

Interconnecting Customer Contact Information:

Tioga Solar XV, L1LC

ATT: Randy Corey

2755 Campus Drive, Suite 145
San Mateo, CA 94403

e-mail: rcorey@tiogaenergy.com
Phone: 650-288-1003

FAX: 650-288-1011

CUSTOMER ACKNOWLEDGMENT AND OBLIGATIONS

3.1

32

33

Customer acknowledges that it has authorized the Facility to be installed and operated by Interconnecting
Customer in accordance with Company’s Interconnection Tariff in or adjacent to Customer’s premises.
Such Facility shall be used to serve all or a portion of Customer’s electrical loads associated with the
electric service provided by Company at the location identified in Section 2.1 above. Customer shall be
solely responsible for the terms of any agreement between it and Interconnecting Customer.

Customer shall be solely responsible for any charges incurred under Company’s electric service tariffs, and
any other regulations and laws governing the provision of electric services. Customer acknowledges that it
has been made aware of the charges and conditions related to the operation of the Facility and that the
performance or lack of performance of the Facility may affect the rates and charges billed by Company for
the electric power delivered to Customer. Copies of such tariffs are available by request to Company or on
the Company’s web site.

Any amount to be paid, or refunded to, Company for the services received by Customer as a result of the
Interconnecting Customer failing to operate the Facility in accordance with the terms of th resentations

3
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and warranties made under the Interconnection Service Agreement shall be paid to Company by the
Customer in accordance with Company’s electric tariffs.

Customer shall provide access as necessary to the Customer’s premises for Company personnel, contractors
or agents to perform Company’s duties under the Interconnection Tariff. The Company shall have access
to the disconnect switch of the Facility at all times.

4. TERMS AND TERMINATION

4.1

This Agreement shall become cffective as of the date referenced in the preamble. The Agreement shall
continue in full force and effect until the earliest date that one of the following cvents occurs:

(a) The Partics agree in writing to terminate the Agreement,

b) At 12:01 A.M. on the day following the date the Customer’s electric service account through
which the Generating Facility is interconnected to Company’s EPS is closed or terminated.

(c) At 12:01 A M. on the 31" day following the date the Interconnection Service Agreement is
terminated.

(d) At 12:01 AM. on the 61 day after Company provides written Notice pursuant to Scction 6 below

to the Customer that Customer is not in compliance with the terms of this Agreement.

5. LIMITATION OF LIABILITY

5.1

5.2

Each Party’s liability to the other Party for any loss, cost, claim, injury, liability, or expense, including
court costs and reasonable attorney’s fees, relating to or arising from any act or omission in its performance
of this Agreement, shall be limited to the amount of direct damage or liability actually incurred. Inno
event shall either Party be liabic to the other Party for any indirect, incidental, special, consequential, or
punitive damages of any kind whatsoever.

Company shall not be liable to Customer in any manner, whether in tort or contract or under any other
theory, for loss or damages of any kind sustained by Customer resulting from existence of, operation of, or
lack of operation of the Facility, or termination of the Interconnection Service Agreement, provided such
termination is consistent with the terms of the Interconnection Service Agreement, except to the extent such
loss or damage is caused by the negligence or willful misconduct of the Company.

6. NOTICES

6.1

Any written notice, demand, or request required or authorized in connection with this Agreement
(“Notice”) shall be deemed properly given on the date actually delivered in person or five (5) business days
after being sent by certified mail, e-mail or fax with confirmation of receipt and original follow-up by mail,
or any nationally-recognized delivery service with proof of delivery, postage prepaid, to the person
specified below:

If to Company: National Grid

ATT: Distributed Generation

40 Sylvan Rd

Waltham, MA 02451

e-mail: Distributed.Gencration @us.ngrid.com

If to Retail Customer: BJ's Wholesale Club, Inc

6.2

ATT: Kevin Moran

PO Box 9619

Natick, MA 01760
c-mail: kmoran @bjs.com
Phone: 508-651-5518
FAX: 508-651-6609

A Party may change its address for Notices at any time by providing the other Party Notice of the change in
accordance with Section 6.1.

ISAZT3680-13004-MA-1102 Initials:
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6.3 The Parties may also designate operating representatives to conduct the daily communications, which may
be necessary or convenient for the administration of this Agreement. Such designations, including names,
addresses, and phone numbers may be communicated or revised by onc Party’s Notice to the other.

RELEASE OF DATA

Company shall maintain confidentiality of all Customer confidential and proprietary information except as otherwise
required by applicable laws and regulations, the Interconnection Tariff, or as approved in writing by the Customer.,

ASSIGNMENT

Except as provided herein, Customer shall not voluntarily assign its rights or obligations, in whole or in part, under
this Agreement without Company’s written consent. Any assignment Customer purports to make without
Company’s written consent shall not be valid. Company shall not unreasonably withhold or delay its consent to
Customer’s assignment of this Agreement. Noiwithstanding the above, Company’s consent will not be required for
any assignment made by Customer to an Affiliate or as collateral security in connection with a financing transaction.
In all events, the Customer will not be relieved of its obligations under this Agreement unless, and until the assignee
assumes in writing all obligations of this Agreement and notifies the Company of such assumption.

NON-WAIVER

None of the provisions of this Agreement shall be considered waived by a Party unless such waiver is given in
writing. The failure of a Party to insist in any one or more instances upon strict performance of any of the
provisions of this Agreement or to take advantage of any of its rights hereunder shall not be construed as a waiver of
any such provisions or the relinquishment of any such rights for the future, but the same shall continue and remain in
full force and effect.

. GOVERNING LAW, JURISDICTION OF COMMISSION, INCLUSION OF COMPANY’S TARIFFS, DEFINED

TERMS

10.1 This Agreement shall be interpreted, governed, and construed under the laws of the Commonwealth of
Massachusetts without giving effect to choice of law provisions that might apply to the law of a different
Jurisdiction.

10.2  The interconnection and services provided under this Agreement shall at all times be subject to terms and
conditions set forth in the tariffs applicable to the electric service provided by Company. Copies of such
tariffs are available at the Company’s web site or by request to Company and are incorporated into this
Agreement by this reference.

10.3  Notwithstanding any other provisions of this Agreement, Company shall have the right to unilaterally file
with the Department, pursuant to the Department’s rules and regulations, an application for change in
tariffs, rates, charges, classification, service or any agreement relating thereto.

104 When initially capitalized, whether in the singular or in the plural, the terms used herein shall have the
meanings assigned to them either in this Agreement or in the Interconnection Tariff,

AMENDMENTS AND MODIFICATION

This Agreement can only be amended or modified by a written agreement signed by both Parties.

. ENTIRE AGREEMENT

This Agreement, including any attachments or appendices, is entered into pursuant to the Interconnection Service
Agreement and the Interconnection Tariff. Together this Agreement, the Interconnection Service Agreement, and
the Interconnection Tariff represent the entire understanding between the Parties, their agents, and employees as to
the subject matter of this Agreement. Each party also represents that in entering into this Agreement, it has not
relied on any promise, inducement, representation, warranty, agreement or other statement not set forth in this
Agreement or in the Company’s Interconnection Tariff. N

INDEMNIFICATION .
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Except as the Commonwealth is precluded from pledging credit by Section 1 of Article 62 of the Amendments to the
Constitution of the Commonwealth of Massachusetts, and except as the Commonwealth's cities and towns are
precluded by Section 7 of Article 2 of the Amendments to the Massachusetts Constitution from pledging their credit
without prior legislative authority, Customer and Company shall each indemnify, defend and hold the other, its
directors, officers, employees and agents (including, but not limited to, Affiliates and contractors and their
employees), harmiess from and against all Habilities, damages, losses, penalties, claims, demands, suits and
proceedings of any nature whatsoever for personal injury (including death) or property damages to unaffiliated third
parties that arise out of or are in any manner connected with the performance of this Agreement by that Party except
to the extent that such injury or damages to unaffiliated third parties may be attributable to the negligence or willful
misconduct of the Party seeking indemnification.

SIGNATURES

IN WITNESS WHEREOF, the Parties hereto have caused two originals of this Agreement to be executed under seal
by their duly authorized representatives.

olesale Inc Massachusetts Electric Company
Name: ‘ﬁ:’ 4 7& Name: Alex Kuriakose
Title: G o / C?/'{,m‘*fiﬁf‘m? Title: Senior Engineer
Date: Cl3 o Date: 11-08-2010




